






































as a result of a breac;h of any provision of 1h15 Agreement or for any 

other c;lalm of any kind arising out of or relallng to this Agreement, 

may impose further restridiOns Of1 the reexport or relransfer of lhe Producis 

and/or related lechnology, U.S. law atso restricts the reexport or retransfer 

whether In contract, In tort or otherwise. Notwithstanding any provision of U S.-orlgln goods, technology, or servk:es to countries or persons subtect 

to the contrary herein, for all losses, damagaa, llabllitlas or expenses to U.S. sanctions or embargoes. Buyer represents and warranls lhat rt is in 

(lnc;ludlng attorney's fee• and c:oata), whether fat Indemnity or compliance with and agrees to comply with all such applicable export 

negllgenee, Including errors, omleslon• or other acts, or willful control and economic sanctions laws and regulaUons, It i:s, the sole 

misconduct. or based In contract, warranty (Including any coats and responsibility of Buyer to apply for and obtain any necessary licenses or 

fees for repairing, replacing or re-performing servlcH or curing a other authotlzations prior to any reexport or retransfer of lhe Products 

breach hereof), or for any other cauH of action (Individually, a "Clalm"; and/or relaled technology. Seller makes no warranly that any such licenses 

eollectlvely, •c1almsd), Seller's liability, Including the llabl tty of Its or other autholizalions will be granted, and sha have no l iability for Buyer's 

Insurers, employ"•• agent,, dlrectore, and offlcere and all other lnabll~y to obtain such licenses or other authotizaUon or for any violalion by 

persona for whom Seller la legally responalble, •hall not, to the Buyer of any applicable export control and/or economic $8nclions laws and 

maximum extent parrnltted by law, exceed In the cumulative aggregate regulations Buyer will indemnify Seller and hold harmless from any 

wnh reapaet to all Clalma arl1lng out of or related to this Agreement, llablllty resulUng from Buyer's violation of this provision or applicable export 

the lesser of (a) the total amount of c:ompansatlon paid to Saller 

hereunder, and (b) One MIUlon Dollars ($1,000,000). All Claims of 

whatsoever nature shall be dHmed waived unless made In writing 

within ninety (90) day• of the occurrence giving rise to the Claim. 

Moreover, any fallure of Buyer to nollfy Seller of unsallafaetory 

operation or any improper or unauthorized lnatallatlon, maintenance, 

uae, repair, or adju1tment shall relieve Seller of any further 

responslbllltlas hereunder. 

13) FORCE MAJEURE: Notwithstand·ng any provision lo lhe contrary 

herein, Seller shall have no liability to Buyer or its affiliates. and shall have 

the right to suspend performance (Including, without llmitaUon. 

shipments) hereunder, in the evenl of war, riot terrorism, accident 

explosion, sabotage, Hood, acts of God, fire, court order, slrike. labor 

disturbance. work stoppage, nallonal defense requ·rements, act of 

govammenlal aulhority. extraordinary failure of equ pmenl or apparatus, 

inability to obtain electricity or olhar type of energy, raw malarial, labor. 

equipment or transportation, or other causes beyond Seller's reasonable 

control It is understood and agreed thal settlement of strikes. loekouts and 

other labor disputes shall be enllrely within the dlscrelion of Seller and lhat 

nothing In this Agreement shall require the ,;eUlement of strikes. roct<outs 

and labor disputes when such course ,s inadvisable ,n the sole discretion of 

Seller. 

14) EXPORT CONTROLS: Buyer aCknowledges that the Products and 

related lechnology are subject to U.S. export controls and economic 

sanctions, which may Include lhe International Traffic in Arms RegulatiOns 

(IT AR), the Export Administration Regulations (EAR) and regulations 

laws or regulations. Nolwilhstanding any other provision in this Agreement, 

Seller shall have the r\ght to terminate this Agreement immediately upcn the 

delerrnlnatlon by Seller, n Seller's sole discretion that Buyer has breached 

intends to breach, or insists upon breach;ng any of the provisions in Iha 

above Clauses. 

15) CONFIDENTIALITY: Other than in the performance of the terms of this 

Agreemen~ neither Buyer nor ,ts agents, employees, or subcontractors 

shall use or disclose to any person or entity any confidential Information or 

Seller (whether written, oral, electronic or other form) that is oblained or 

otherwise prepared or discovered in connection with lhis Agreement. Buyer 

agrees lhat aH pricing. discounts, design drawings and technical i nlormalion 

that Seller provides lo Buyer are the confidential and proprietary informanon 

of Seller, whelher or not otherwise identified as such. The obllgalions under 

this secllon continue perpelualy and survive the termination or expiration of 

any underlying agreement between the par1ies. The provisions of this 

section relating to use and disclosure shall not apply to any information that· 

(a) Is or becomes generally ava lable to the public other lhan as a result of a 

disclosure by Buyer under this Agreemen1; (b) becomes ava-table lo Buyer 

from a source other than Seller without breach of any obligation of 

conndentlallty; (c) was Independently developed by Buyer without violation 

or Seller's nghts and without reference to the confidential inlOffllation, as 

evidenced by written records, maintained In the ordlnaiy course of buS'ness 

by Buyer (d) Is used or disclosed with the prior written approval of Seller, 

(e) is information previously known lo Buyer as evidenced by wntten 

records maintained by Buyer In the ordinary course of business. and not 

otherwise subject to any confldentialily restrictions: or (f) Buyer becomes 

legally compelled (by oral questions, inteOTOgalories, requests for 

promulgated by the U.S. Department of lhe Treasury Office of Foreign Information or documents, subpoenas, investigative demands or similar 

Assets Control (OFAC). Buyer fur1her acknowledges that the reexport of Iha process) to disclose. II Buyer becomes legally compelled (by oral queslions, 

Products and/or related technology to a third counlry or retransfer lo an 

unapproved end user may require a license or olher authorization from the 

Government ol lhe United Slates. Such licenses or olher authorizations 

interrogatories, requests for information or documents, subpoenas, 

invesligalive demands or similar process) to disclose any ol lhe conridenlial 

inlorrnalion, Buyer sha provide Selle r with prompt written notice so that 

Seller may seek a protective order or other approprtate remedy or 
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waive compliance with the provisions of this Agreement. If such protective {b) In the event of any legal proceeding between Seller and Buyer retating 

order or other remedy is not obtained, or if Seller waives compliance with the to this Agreement, neither party may claim the right to a trial by jury,. and 

provisions of this Agreement, Buyer shall furnish only that portion of the both parties waive any right they may have under applicable law or 

confidential information which Buyer is legally required to disclose and shall otherwise to a trial by jury. 

exercise its reasonable efforts to obtain reliable assurance that confldential (c) In the event that any one or more provisions (or portions thereof) 

treatment shall be accorded the confidential information. Buyer shall not contained herein shall be held by a court of competent jurisdiction to be 

undertake any qualitative or quantitative analysis, reverse engineering or invalid, illegal or unenforceable in any respect. the validity, lega!ity and 

replication of any of Selte(s products, samples or prototypes without Sellefs enforceability of the remaining provisions {or portions thereof) contained 

specific written authorization. herein shall remain in full force and effect, unless the revision materially 

changes the bargain. 

16) MODIFICATION OF PROVISIONS: This Agreement cannot be modified (d) Selle(s failure to enforce, or Sellefs waiver of a breach of. any provision 

except by agreement in writing signed by Seller. contained in this Agreement shall not constitute a waiver of any other 

breach or of such provision. 

17) MANAGEMENT OF CHANGE: Seller is constanuy striving to (e) Seller reserves the right to correct clerical, arithmetical, or stenographic 

improve its products and capabilities and to provide the best product to its errors or omissions in this Agreement, quotations. order acknowledgments, 

customers. Seller may from time to time develop product improvements or invoices or other documents. 

alterations with respect to the Products hereunder (the 'Product {I) Any notice or communication required or permitted hereunder shall be in 

Improvements"), and Seller may implement such Product Improvements writing and shall be deemed received when pe1110nally delivered or three (3) 

without notice to Buyer so long as the performance of the Products will not business days alter being sent by certified mail, postage prepaid. to a party 

be materially diminished. as determined in Selle(s sole discretion, and so at the address specified in this Agreement, or at such other address as 

long as Seller has not ,eparatety agreed in writing to provide such either party may from time to time designate to the other. 

notification to Buyer. In the event that Seller has agreed in writing to provide (g) Buyer agrees that it will not use Sellefs name(s), logo(s) or mark(s) in 

notice of Product Improvements to Buyer (the "Notice"), then Seller shall 

provide such Notice in accordance with the terms set forth in the separate 

writing. 

18) APPLICABLE LAW AND JURISDICTION: This Agreement shall be 

governed by, construed and enforced in accordance with the laws of the 

Commonwealth of Pennsylvania, without regard to its conflict of law 

principles. The UN Convention on Contracis for the International Sale of 

Goods shall not apply to the transaction(s) represented hereby. The pal1ies 

con,ent and submd to the exclusive jurisdiction and ,ervice of process of 

any state or federal court located in Allegheny County, Pennsylvania. 

any public communication or press release. or for any other marketing or 

promotional purpose, without Selle(s prior written consent. 

(hi Terms used in this Agreement which are not defined herein and which 

are defined by the Uniform Commercial Code of the Commonwealth of 

Pennsylvania shall have the meanings contained therein. 

20) ENTIRE AGREEMENT: With respect to lhe subject matter hereof, this 

Agreement constitutes the romplate and exclusive statement of the rontraci 

between Seller and Buyer, No waiver, consent, modification, amendment or 

change of the terms contained in this Agreement shall be binding unless 

made in writing and signed by Seller and Buyer. Sellefs failure to object to 

terms contained in any subsequent communication from Buyer {whether in 

19) MISCELLANEOUS: a purchase order or other communication) will not be a waiver or 

{al Neither party may assign this Agreement, including without limitation any modiftcation of the terms set forth herein. 

of its rights or obligations hereunder, without the express written consent of 

the other party hereto: provided that Setler may, without Buyefs consent 

(ii assign this Agreement, including without limitation any of its rights or 

obligations hereunder, to any of its parents, subsidiaries or affiliates or to 

any third party which merges with Seller or acquires all or substantially all of 

its business and assets or a substantial part of its assets or business relating 

to the Products and (ii) use subcontractors {for which Seller shall be 

responsible). 
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AUTHORIZATION FOR 
AGREEMENTS, MOUs, OR 

OTHER DOCUMENTS OBLIGATING 
THE CITY 

All contracts, agreements, grant agreements, memoranda of understanding, or any document 
obligating the city (with the exception of purchase orders), requires the completion of this 
form. The City Manager will sign these documents after all other required information and 
signatures are obtained. 

Document: 6 d. .$ q 9reewe.,"' + Date: __ S_ l _l _f 2..0 _____ _ 

Statement of Purpose: __ G ____ ~_c. _ _ c°'_vb __ c"'--_ re ___ ..... e_\....,4_<._I'_~_-........ _+ __ @ _ ___,.,,t.u ..... r ........ P _ _ \? ....... 41,_ __ _ 

~ lq 
Department Head Signature: -= =~ 
Remarks, if any: __________________________ _ 

.... 
City Attorney Review and Signature: __________ _ Date: 

Other Signatures as Requested by the City Attorney: ______ _ 
Name/Position 
Date: 

Signature 
Budget Confirmed: Yes )Ii. No □ N/A □ 

Certificate of Insurance Attached: Yes o No [J N/A )i( 

City Council Approval Needed: Yes □ No ~ Date: 

After all the above requested information is complete and signatures obtained, return this form, 
along with the original document to the City Manager for signature. No documents should be 
executed prior to the City Man e 's approval as evidenced by signature of this document. 

City Manager Signature: -L~+s-_U'--_______ _ Date: _ 5"'_ -_7_-_2_0 
__ 

Once all signatures and certificates of insurance have been obtained, return this document, along 
with the original, fully-executed agreement, MOU, or other document to the City Recorder. A copy 
of grant agreement and all project funding documents, must be forwarded to the Finance 
Department for tracking and audit purposes. 

City Recorder Signature~ - - -- Date: 5/g/::),cQ,?,-i) 
Date posted on website: _ __ S""'-+-/~6,....,

1
,_/ .... ::2~0..,__ ______________ _ 

Sign-Off Sheet for Documents Obligating the City - Rev. 1118 




